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ALVORD AND ALVORD .
ATTORNEYS AT LAW J'-N 2 ’ 04 H'O 8 AM
1050 SEVENTEENTH STREET, N.W.
SuITe 301 SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

June 28, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Assignment of Lease, dated as of June 9, 2004,
a secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Memorandum of Railcar Lease
which is being filed with the Board under Recordation Number 24056.

The names and addresses of the parties to the enclosed document are:

Assignor: JAIX Leasing Company
Two North Riverside Plaza
Suite 1250
Chicago, lllinois 60606

Assignee: Cypress Equipment Fund VI, LLC
188 The Embarcadero, Suite 420
San Francisco, CA 94105
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ASSIGNMENT OF LEASE
SURFACE TRANSPORTATION BOARD
This ASSIGNMENT OF LEASE (this “Assignment”) is made and entered into
effective as of the 9th day of June, 2004, by JAIX LEASING COMPANY, a Delaware

corporation (“Assignor”), in favor of CYPRESS EQUIPMENT FUND VI, LLC, a California
limited liability company (“Assignee”).

RECITAL:

Assignor and Assignee are parties to that certain Purchase, Sale, Exchange and
Amendment Agreement (the “Purchase Agreement”) dated as of even date herewith, whereby,
among other things, Assignee has consented to the sublease by Assignor to Soo Line Railroad
Company (the “Lessee”) of 125 railcars identified on Exhibit A hereto (the “Equipment”)
under the lease agreements set forth in Exhibit B hereto (collectively, the “Sublease”). Assignor
is leasing the Equipment from Assignee pursuant to the terms and conditions set forth in the
Railcar Equipment Lease dated as of July 31, 2002 between Assignee, as lessor, and Assignor, as
lessee, and Rider 1 thereto dated July 31, 2002 and Rider 2 thereto dated June 9, 2004
(collectively, the “Head Lease”).

AGREEMENT

NOW, THEREFORE, in consideration of the mutual prbmises and obligations
contained herein and for other good and valuable consideration the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

1. Defined Terms. Capitalized terms used herein and not otherwise defined shall
have the meaning set forth in the Purchase Agreement. :

2. Assignment of Sublease. Assignor hereby grants, transfers and assigns to
Assignee, all rents, issues and profits from Assignor's leasehold interest in the Sublease, free and
clear of all liens, security interests and encumbrances of whatsoever kind or nature.

3. Security. This Assignment is made for the purpose of securing the payment of
rent and performance of the obligations of Assignor under the Head Lease and the payment of all
other sums becoming due and payable to Assignee from Assignor under the provisions of the
Head Lease.

4. Performance of Obligations. Assignor covenants with Assignee to observe and
perform all the obligations imposed upon the sublessor under the Sublease and not to do or
permit to be done anything to impair the security thereof, nor permit or suffer any lien, security
interest or encumbrance upon, nor execute any other assignment of Assignor's interest in, the
Sublease or any rents arising or accruing from the Sublease, and to execute and deliver at the
request of Assignee, and at Assignor’s cost, all such further assurances and assignments as
Assignee shall from time to fime reasonably require.

5. Collection of Rents. So long as no Event of Default shall have occurred and be
continuing under the Head Lease, Assignor shall be entitled to collect and retain all rentals and
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other sums payable by the Lessee under the Sublease, excepting any indemnification payments
for the benefit of Lessor as an indemnified party pursuant to Section 9 of the Sublease. After the
occurrence and during the continuation of an Event of Default under the Head Lease, Assignee,
upon notice to Assignor, shall have the right and license to receive directly from the Lessee, on
the date provided for the payment thereof, all rents, income and profits arising under the
Sublease, provided that any amounts so received by Assignee shall be applied to discharge any
liability of Assignor to Assignee under the Head Lease, and any excess shall be paid over to
Assignor.

6. Sublease. The term “Sublease” as used herein means (1) the sublease hereby
assigned, any extension or renewal thereof and (ii) any subleases in which Assignor is the
sublessor, subsequently executed during the term of the Head Lease, covering the Equipment
described above, or any portion thereof.

7. Waiver. Nothing contained in this Assignment and no act done or omitted by
Assignee pursuant to the powers and rights granted it hereunder shall be deemed to be a waiver
by Assignee of its rights and remedies under the Head Lease and this Assignment is made and
accepted without prejudice to any of the rights and remedies possessed by Assignee under the
terms of said Head Lease.

8. Governing Law. THIS ASSIGNMENT SHALL BE GOVERNED BY AND
CONSTRUED ACCORDING TO THE LAWS OF THE STATE OF ILLINOIS EXCEPT
WITH RESPECT TO THE CHOICE OF LAW PRINCIPLES OF SUCH STATE.

9. Successors and Assigns. This Assignment shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assi gns. Assignor may not assign
its rights or obligations hereunder with the prior written consent of Assignee.

IN WITNESS WHEREOF, Assignee has executed this Assignment of Lease to be
effective as of the day and year first above written.

JAIX LEASING COMPANY

Name: ﬁx,uw{w‘f?_(lﬂmé(j
Title: (& (frscter—

By
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STATE OF ILLINOIS )

g N

COUNTY OF COOK

On this ‘f day of June, 2004, before me personally appeared 7 ¢

to , me rsonally known, who, being by me duly sworn, says that he is a
Sli(g , ZZQ“’drgmt of JAIX LEASING COMPANY, and that the foregoing
Assignment of Lease was signed on behalf of said corporation by authority of its Board of
Directors. Further, he acknowledged that the execution of the foregoing Assignment of Lease

was the free act and deed of said corporation.
1 Notary Puldiic
My Commission Expires: 9 / [0/ %4

(SEAL)

t AnAn

OFFICIAL SEAL

AMY L KANIFF

NOTARY PUBLIC - STATE OF ILLINOIS & |
MY COMMISSION EXPIRES:05/10108 ¢ |

~CHGO1:30452551.v1




EXHIBIT A

THE EQUIPMENT

Car Numbers
Type of Equipment No. of Railcars Car Mark (all inclusive)

Rotary Coupled Steel
Triple Open Top Hoppers 125 JAIX 700
703
705
706
707
708
709
710
711
712
713
714
715
716
717
718
721
722
724
725
727
729
730
731
736
737
738
739
740
741
742
743
747
749
750
751
752
756
757
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Car Numbers

Type of Equipment No. of Railcars Car Mark (all inclusive)

760
761
763
764
772
774
778
780
782
792
793
810
811
812
813
814
815
816
817
818
820
821
823
824
825
826
827
828
829
830
831
833
834
835
836
837
838
841
842
1014
1017
1025
1026
1054
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Car Numbers
Type of Equipment No. of Railcars Car Mark (all inclusive)

1058
1080
1081
1086
1091
1093
1096
1115
1237
1686
1687
1688
1689
1691
1692
1693
1694
1695
1907
1908
1910
1911
1912
1914
1915
1916
1917
1918
1919
1920
1921
1922
1923
1924
1925
1928
1929
1930
1931
1933
1935
1936
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EXHIBIT B

THE SUBLEASE

1. Full Service Railcar Equipment Lease, dated as of January 1, 2004, between JAIX
Leasing Company, as lessor, and Soo Line Railroad Company, as lessee (the “Lease”).

2. Rider 1 to the Lease, dated January 1, 2004, between JAIX Leasing Company, as lessor,
and Soo Line Railroad Company, as lessee.
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